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AMENDMENT dated as of March 30, 1971 of
LEASE OF RAILROAD EQUIPMENT dated as of December 15, 1970,
between EL-PC LEASING CORPORATION, a corporation of the
State of Delaware (Lessor), and GEORGE P. BAKER, RICHARD
Cc. BOND, JERVIS LANGDON, JR. and WILLARD WIRTZ, as Trustees
of the property of PENN CENTRAL TRANSPORTATION COMPANY,
Debtor, and the successors of sald Trustees, or any of
them (Lessees),

WITNESSETH:

WHEREAS, Lessor and Lessees entered into a lLease
of Railroad Equipment dated as of December 15, 1970 {the
Lease) providing for the leasing by Lessor to Lessees of
137 Diesel-Electric Locomotives as described in Schedule A
to the Lease (the Locomotives); and

WHEREAS, pursuant to Section 19 of the Lease
Lessor assigned and transferred all of LLessor's right,
title and interest in and to tﬁe Locomotives subject to,
and to become subject to, the terms and conditions of the
Lease and all of Lessor's right, title and interest in and
under the Lease to United States Trust Company of New York,
as Trustee (the Trustee) under the Equipment Note Agree-
ment dated as of December 15, 1970 (the Equipment Note
Agreement) among, Lessor, General Motors Corporation

(General Motors)and the Trustee, to have and to hold the




same as security for the benefit of the holders.from
time to time of Equipment Notes of Lessor (the Equipment
Notes) to be made and delivered by Lessor pursuant to
the Equipment Note Agreement in two series deslignated
respectively as its A Equipment Notes (the A Equipment
Notes) and its B Equipment Notes (thHe B Eaquipment Notes)
and, subject to the rights of the holders of the Equip-
ment Notes under the Equipment Note Agreement, for the
benefit and security of General Motors as holder of any
Subordinate Claims as defined in the Equipment Note
Agreement; and

WHEREAS, Lessees have requested that the Lease
pe amended in order that Lessees may enter into a oro-
posed lease of railroad equipment with SHPX Fifth Corvo-
ration; and

WHEREAS, Section 10.1 of the Equipment Note
Agreement provides, that with the consent of the holders
of not less than 65 2/3% in argregate unpald nrincipal
amount of the Fquipment Notes of each series at the time
outstanding Lessor, General Motors, the Trustee and
Lessees may from time to time and at any time modify,
amend or supplement the Lease for the purnose of adding
anv provisions or changing in any manner or eliminatine

any of the provisions thereof, subject to certain limi-

tations not pertinent to these premises; and




WHEREAS, there have been duly delivered to
the Trustee pursuant to Section 10.3 of the Fauipment
Note Apreement concurrent instruments of similar tenor
duly executed by holders of more than 66 2/3% 1in appre-
rate unpaid principal amount of the A Faulrment Notes
presentlv outstanding and by the holders of more than
66 2/3%7 in aggregate unpaild principal amount of the
B Equipment Notes presently outstanding, consenting to
an amendment of the Lease as hereinafter set forth; and

WHEREAS, all things have been done to author-
i7ze the execution and delivery of this instrument and
to constitute this instrument a valid and bindine Amend-
ment of the Lease, 1n accordance with its terms;

NOW, THEREFORE, the parties hereto do hereby
arree as follows:

1. Section 21 of the Lease 1s herebv amended
bv deletine the period at the end thereof and inserting
in lieu thereof the following:

". provided, however, that the provisions of

this Section 21 shall not apply to a lease
of Railroad Equipment from SHPX Fifth Corno-
ration, lessor, to Lessees, providing for
the lease of 1,000 box cars to lLessees, and
for the making of a securityv deposit by
l.essees 1n the amount of arproximatelw
$735,750 pursuant to the terms of =such box
car lease, to be refunded after the first
vear of the initial term of such lease 1in




equal monthly installments over the re-
mainine 1ife of such lease except to
the extent that such deposit 1s used,
applied or retained in respect of any
default under such lease."

2. Lessees, without expense to Lessor,
shall cause this Amendment to be filed and recorded
in adcordance with the terms of Section 20 of the
Lease.

3. Except as modified by this Amendment,
all the terms and provisions of the Lease shall re-
main in full force and effect.

i, This Amendment may be executed 1n
two or more counterparts, each of which shall be
deemed an original, but all such counterparts to-
gether shall constitute one and the same docu-
ment.

IN WITNESS WHEREOF, Lessor has caused
this Amendment to be executed in its corporate name
by one of its officers thereunto duly authorized,
and its corporate seal to be hereunto affixed. and
duly attested, and lLessees have caused this Amend-

ment to be executed on their behalf by one of the

Lessees thereunto duly authorized, all as of the




day and year first above wrltten.

EL-PC LEASING CORPORATION
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Vit PREstT

ATTEST :
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R3S T SECRETARY

GEORGE P. BAKER, RICHARD C. BOND,
JERVIS LANGDON, JR. and

WILLARD WIRTZ, Trustees of the
property of Penn Central Trans-
portation Company, Debtor,

7 ‘ 7/ o
By /§2¢w¢4 Al y Ve~
//One of the Trustees

WITNESS:
/
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ASSISTANT SECRETARY

THE UNDERSIGNED HEREBY CONSENT TO THE FOREGOING AMENDMENT:

GENERAL MOTORS CORPORATION

By/ﬁm

ENCouTive JiCe PRESVDeT

ATTEST:

U ASS T SRCRETARY

UNITED ATES TRUST COMPANY

ATTEST:

~

: //orizt-)vt RS -\——

ASST. SECRETARY




STATE OF Newo Sevke )
. SS8S..
COUNTY OF New Yok )

On this & day of A‘)r\\, 1971 before me personally
appeared ';Q R S et , to me personally known,
who, being by me duly sworn, says that he is a Vice President
of EL-PC LEASING CORPORATION, that one of the seals affixed to
the foregoing instrument is the corporate seal of said corpo-
ration, that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors
and he acknowledged that the execution of the forerFolng
instrument was the free act and deed of said corporatilon.

,\ )
frrey i

Peotubiois LONIS wdlC 33, 1972

STATF, OF PENNSYLVANIA)
. 88..

COUNTY OFpstitapELPria L

On this /&~ day ofééykéf, 1971, before me versonally
appeared Jervis Langdon, Ir. , to me personally known,
who, belng by me duly sworn, sald that he is one of the Trustees
of the property of Penn Central Transnortation Company, Debtor,
that the foregoing instrument was signed by him on behalf of
and by authoritv of the Trustees of the pronerty of Penn
Central Transportation Company, Debtor, and he acknowledeed
that the execution of the foregoing instrument was the free
act and deed of sald Trustees.

WILLIAM éé’NElLL’
Notary Public, Philadeiphla, Philld‘e!phla'fco.
My Commission Expires June 26, 1972




STATE OF Noww Yok, )
. . 88S.:
county oF Neco Work )

On this 3 day offXPV‘\\ 1971 before me personally
appeared (),[X‘ lUund "~ , to me personallv known,
who, being by me duly sworn, says that he is anTwc. tuapves‘de;¥
of GENERAL MOTORS CORPORATION, that one of the seals affixed
to the foreroing inktrument is the corporate seal of said
corporation, that shid instrument was signed and sealed on
hehalf of said corporation by authority of 1ts Board of Di-
rectors and he acknowledged that the executlion of the fore-
going instrument was the free act and deed of sald corporation.
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STATE OF NEW YORK )
¢ 88.:
COUNTY OF NEW YORK)

'

On this ~  day oft% ~ , 1971 before me nersonally
appeared MALCOLM J. HOOD, to me personally known, who, being
by me duly sworn, says that he 1s an Assistant Vice President
of UNITED STATES TRUST COMPANY OF NEW YORK, that one of the
seals affixed to the foregoing instrument is the cornorate
seal of saild corporation, that said iastrument was signed anc
sealed on behalf of said corporation by authority of its
bv-laws and he acknowledeged that the execution of the fore-
goling Instrument was the free act and deed of said corporation.
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Coruluiate hed b T Yook
Comenistion Expives Merch 30, 19
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